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¥4 JUN 1957

25X1A

Gentlemeni

1, This document cons Atutes Amendument Ko, 1 to Contract

L . bet the parties hereio
’ bsen matually agreed betwesn »
to mﬁinxmwpi of work to be purformed under the contrsct

to mpet additional requirevants of the Government.

3, The Schedule of Contract ﬁu.-is therefore 25X1A
amendad as followsi

. & WOR »: the following
/a. Paragraph 1. BCBI ORL is deleted snd

erE OF WO

* parsgraph is substituted therefor:
l et
1. SGOPROF VOB

.sor ghall furnieh personnel, facilities and
u&g&cﬁﬁ'&immmw direction snd guldence , aiz‘d,
' t to the llrsetion of the Qantmting; t}fi‘s.;a;eq ,
his snthorized -spresentative, pursue a prograz 21&1 #8510
and dasvelopment involwing studles of certain ispe 18l
systems for prodacing eloctronagnetic radiat w’effacz
the state of the art and determing the gmbahl, ia o
of changes in errtalin varisbles on the vperation f pout
such sysiems, evemine the feasablility of mlnmagingmd
predetermined changes in the veriables invo v : \
suggest lines of approsch for the éguio;rmn o -maet :
for accomplishing such changes. amtmcmr;halltim
up, talibrate o orerals MRS rmation in the lamoratosy
to Yeed . » >
,.__—-ﬁ;wﬁigm P ew&ngt’: wthur taattgt:i ath;rin
Tiy pisdilar problens &t & : y Othe
:pyu:r: planta, Er at other places éa:xgntua by %;z?iwr
Contracting Officer, 1In eddition, the Gantractingéom.
s s ¢ 20/ J from time~iowtims ruquest the Contractor to per

R

rv.a-.‘..()ﬁéf}i@
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specisl task technical or
travel, or sarvices,

ﬁmiatmtiz whi ch, pear on or which wulét ot

further the aalatﬁé . of the probleme 86

in this scops of wo K.

fe‘/l;zing psmgn;ahjis 7' ‘therefort

; o |

Cont 25X1A
4. All other terns ®d eanditions of Contract Y¥o. -
w'mmm.

t ¥o, 1
Plesse indloste yrur recaipt of this Aun?;i dine
o your ssesplance thereof mwm :
e{mﬂm mMgu of this Avandnent. Retur ful
watadorlgdml and one UOPY shnril o to the undersigned
uin%herminingccpf “or your files.

25X1A
Very truly yours,

ACKNOWLEDCFD AKD ACCFPI™D
THIS 26th DAY o June _ 19457

251 A,
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e Y.

15613

NEGOTIATED CONTRACT Contract No. - 25X1A%

Contract fors See 3chiadule

Matil Inwoices tot Performance Period:
Eee Schedule

Adndnistrative Datas

This contract 1s emtered into gy and between the Uniied States of
America, hereinsfter called ti:s Government represented by the lontractiing
Offiosr executing this contreci, snd the shove-named Contrector which is

The parties hereto agres thet the Contracter shall furnish the facilities
snd deliver all supplies and serform ell the servioces set forth in the
attached schedule issued her mder, fer the considermtion stated herein,

The rights and obligations e/ the pariies to this contrect shall be
subjert to and governed by tie asitachad Schedule and Ceneral FProvisions
whish together with this sip ature page and the sccompanying Certificate
sonprise this Contrsct ko, In the event of any inconsistency
betwsen the Scheduls and tiw Provisions, ihe Schedule shell

2 WITIESS WHERF(F, the partisa herelo have exscuted this contract as

&&&m&:
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CERTIVICATE
25X1A et COTEALy that T am the
, . —eP? the Corporation named sa
25X1A Contractor hereing that - ; »

wha signed this contrsci on tehalfl of the Conirsctor was m the
Assistant Treasurer of 14 Corporation; that said

contract was duly aigned for end In behalf of sald Corporetien by
sathority of its governi: g body, und is within the soape of its
Corporate powsre,

25X1A

(Corporation Seal)
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iﬁi u‘ &AA f/;L Sta, 556-/7 /

- Ofmtmtw ézi; nalie & pmliaimry gtudy of eertsin special
m wducing mwmmrtic rediation; review the state of
the art and dete™be {0 probable sffect of ﬁhmeu ir esrtaln
vardsbles on the operstiif of guch systems; examine the fessibility
ﬁmmthautpmammgmmwmmmm |
acd suggest lines of sppsosch for the dévelagment of mesns for |

shing wash changns, Set up snd direet’ npum{jaina, calibration
mﬂ m-m of special instrumentstion designed 1o~ vegord the
stove informatlion at & slite %o be designated by the Contradting
Officer or his exthorize:i repressntative,

Tha pexriod of performance of the contract work hereunder shell
cvmmence oo 1 July 1956 and shall be coupleted within the shortest
praoticable time, Lut act leter then 30 June 1958, unless further

m:tnnm by sppropriste meniment to th.ta s /»;;

g (# R LTS
Wm““"&*—&f form

25X1A

T ——

In socordance with the paoviplons of alause 4 of the Censral
Provisions of this emtz wot entitled “ALLOMABLE COSY AND PAYMENT,®
the Government shell pa; mmsmm{uwmmm

for ths performance of i 48 comtract the Costs incurred

by the Contrastor in the performsnce of this contract and asccepted
by the Gantmcting.gg’iﬁ# &2 chargeabls in mecordance with "Contract
Cost Principles, or. XV, Part 3, Armed Services Procurement
Regulationa,” It beisng m& and agreed, without limiting the
ganerality of the forsgring, the following shell be considered as
allomble items of cost lereuwnder when incurred or pald by the
Contimctor and vhen nece:sary asd required and used for the
performencs of the werk lsreuwders

-1 e
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B Eact LogLg .

' (a) Overhesd “ariod - The pericd as contemplated by

\ parsgraph (b) of elmuse 32 of the Gensrel Provigions
Bereof entitled "Negotisted Overhead Rates”, shall
be for taslve 72} month each. The first pericd

;mtrl;?.}s contraet shall be from 1 July 1986 to 30
une ™

(b) Hegotistec Provisional Rstes - In eccordance with

the clause "Ne;tlsted Overhesd Rates" the Contraector

ahall be reimbiiwed for Indirwet costs {Overhead) at

the legotisted ‘rovisioual Rates stamted below. Such

rates ahall te :pplied to the costs of Direct Salsries

and Wages, and whall include overtime premiums, sick o5Y{A
leave, Jury tisu, military treining duty, time of

active regerve:, and vacetions {except vmocgtian goate

25X1A

It i understoc and sgresd that Indirect Costs {overhead)
to be spplied to this oentract shall be in acsordance

vith the principles and policies negotimted between the
Contractor and the cognisant sudit service of the
Departaent of Lefense fer similar contract work.

5. AR1
Aodit of costs hsreunder shall be by the cognizant military

audit agency, in sceordscce vith mecurity requirements which shall
be agreed upon bstween tie Contractor mnd the Contracting Officer.

ALl costs which bave bess incurred by the Contrsctor on or
alter 1 July 1956, in anileipstion of and prior to the signing of
‘ thie contract, snd which 1If incuried after the of this
| contract would have been considered as $tems of ble Costs

herwunder, will be sceepiod by the Centrecting Officer as cost
uxier this contrect,

Thia 1s the Definitive Cantrmet contemplated the letter
Cantrast accepted by the lontrmotor under date of ?&mur 1956,
This Definitive Contract supermedes sald letter Contrect. York
performed under said letiar Contrset shall be deemed to be work
performed under this Defiiitive Conirmet, The dete of the Letter

- 2
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Contract shall govern for the determination of the priarity status
of the Definitive Comtrect. In tbs event of confliect between this
pefinitive Contract and o::d Latter Conbtract, this tefinitive
Contract shall prewell.

7 R CTRTTY ReBEiCTIqNE

The Comtractor shall not revenl (1) the specific nature or any
details of the werk being performsd hereunder or {11) eny information
hatsosver vith respsct to the depurtmant of the Oovermment sponsoring
this contract and the wori therewnder except es the Contrestor is
dirocted to ravesl such {-formstion by the Contracting officer or by
his duly suthorized representative for security setters, and,
notwithstending any clsuds or section of this contract to the contrary,
the Contractor shall not interpret suy cleusse of this contrect es

‘ or permitting diwidgence of such infermation to any person,
pablic or private, or to sny offior or departasnt of the Government
without the express consent of the Contrscting Officer or bis duly
anthorized representstiwe for seourity matters,

Notwithstanding the -equiresents of any of the Gensral Provisions
of this contrsct to the wmtrary, whenscsver ibe Centractor, in
performancs of the work wder s centract, shall find that the
mwefmdﬁysx&mafmmm Provigions are
in sonflict with sscurity instrustions issued to the Centractor
by the Contracting Offiom: or by bis duly suthsrized representative
for security matters, the Centractor shall osll the attention of
the Contrasting Officer Lo sush cenflict and the Contrasting 0fficer
or his duly suthorised representative for security matters shall
{1) modify or reseind swoh security requirements of (41) the
Contracting Officer shal! issus to the Contractor e waiver of
complisnce with the requiremenis of the Genersl Provislons
eonflicting vith sueh security rexuirements, Any walver of compliance
with the Qepersl Provisicss of this contract issued by the Centracting
officer ahall be in wrﬁ.ﬁa@;amn thet the spproval by the Centrecting
officer of any subcontra+t Llssued hereunder by the Contractor shell be
dnaned to constitute epproval of wsiver of mny clauses of the General
Provisions in eonflict with the stipulations of such subcontract.
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1.

GENZRAL PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall have
the meanings set forth below:

(a) The term "Secrctary” means the Secrctary, the Under Sccretary,
or any Assistant Sccretary of the Depzrtment and the head or any assist-
ant head of the exccutive agency; cond the term "his duly asuthorized
representative" means any person or persons or board (other then the
Contracting Officer) authorizod to act for the Secretary.

(b) The term "Contracting Officer" means the person exccuting this
contract on behalf of the Govornment, znd any other officer or civilian
employee who is a properly designated Contracting Officer; and the torm
includes, cxcept as otherwis: providec in this contrazet, the cuthorized
represontative of o Contracting Officer acting within the limits of his
authority.

(¢) The term "Department" means the department or cxccutive agency
of the Government represented by the Contracting Officer executing this
contract on behalf of the Govaermment. ‘

(d) Except as othorwise provided in this contract, the term “sub-
contracts" includes purchase orders under this contract.

(¢) The term "contract work" means zll work to be performed under
this contract including any cbudics covering fundemental, theoretical,
or cxperimental investigations; any extension of the investigative find-
ings; ond theories of a scicntific or technical nature into practical
application; ony tongible itens, hercinafter referred to as "supplies,"”
if called for herein, furnished to the Govermment; and any reports, data,
computations, plans, drawings, cnd specifications with respect to any of
the forecgoing.

CHANGES

The Controcting Officer moy ot eny time, by a written order, make
changes in or additions to tho drawings and specifications, issue addi-
tional instructions, or rcquire additional work within the goneral scope
of the contract. If any such change causes an increasc or decrcase in
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the estimated cost of, or thc time required for performance of this con-
tract, or otherwise affects nny other provision of this contract, an
equitable adjustment shall bc made (1) in the estimated cost or delivery
schedule, or both, (ii) in thc amount of any fixed fee to be paid to the
Contractor, end (iii) in such othor provisions of the contract as may be
so affected, and the contract shall be modified in writing accordingly.
Any claim by the Contractor for adjustment under this clause nust be as-
scrted within sixty (60) days from the date of rcceipt by the Contrector
of the notification of chang:; Provided, however, That the Contracting
Officer, if he decides that the facts justify such action, may receive
and act upen any such claim asserted at any time prior to final payment
under this contract, Failure to agree to any adjustment shell be a dis-
pbute concerning a question of' fact within the meaning of the clausec of
this contract cntitled "Disputes." However, nothing in this clause shall
excuse the Contrector from proceeding with the contruct as changed.

3+ LIMITATION OF COST

(a) It is cstimated thot the totzl cost to the Government, exclusive
of eny fixed fee, for the performence of this contract will not excecd
the estimsted cost set forth in the Schedule, and the Contractor agrees
to use its best efforts to perform the work spccificd in the Schedule
and all obligations under this contract within such estimated cost. If
at any time the Contractor hri resson to believe that the costs which it
expects to incur in the perfermance of this contrcet in the next succeed-
ing thirty (30) days, when added to all costs previously incurred, will
exceed eighty-five percent (€5%) of the estimated cost then sct forth in
the Schedule, or if at any tire, the Contractor has rcason to believe that
the totel cost to the Governmont, exclusive of any fixed fee, for the per-
formance of this contract will be substantizlly greater or less than the
then estimated cost thereof, the Contractor shall notify the Contracting
Offiicer in writing to that cffect, giving its revised cstimate of such
total cost for the performancc of this contract.

(b) The Government shall not be obligated to reimburse the Contractor
for costs incurred in excess of the estimated cost set forth in the
Schedule and the Contractor shall not be obligated to continue performance
under the contract or to incur costs im excess of the estimated cost set
forth in the Schedule, unless and until the Contracting Officer shall have
notified the Contractor in writing that such estimated cost has been in-
creased and shall heve specified in such notice a revised estimated cost
which shall therecupon constitute the estimated cost of performance of this
contract. When nand to the extent that the estimated cost set forth in the
Schedule has becn incrcascd, -my costs incurred by the Contractor in ex—
cess of such estimoted cost prior to the increase in estimated cost shall
be allowable to the same cxtent as if such costs had been incurred after
such incrcase in estinmated cost. -

Approved For Release 2001/04/02 : CIA-RDP81B00878R000400200009-2



Approved For Release=2001/04/02 : CIA-RDP81B00878R000400200009-2

4e ALLOWIBIE COST ARD PAYMENT

{a) For the performance o  this contract, the Covernment shell pay
to the contractor the cost theranf determined by the contracting officer
to be sllowable in accordance wiih part 3 of section XV of the Armed
Services Procurement Regulation as in effect on the date of this comtract
and the schedule (hersinafter ru’erred to as "Allowable Cost®). It being
understood and agreed, without Timiting the generaliity of the foregoing,
the following shall be conmider:d ss silowehle items of cost hereunder
when incurred or psid by the conireetor and when necessary and reguired
snd used for the performance of the work hereunder:

(1} Selaries and Wages., Expendiiures by the contresctor for the
salaries and wages of its perscinel and bhorrowed personnel directly engsged
in the performance of work hereunder and properly slloceble thereto
including eslaries end weges o - vecstion and slck lesve pay of its
perso: pursuant to the sstablilshed pruetices of the contractor, plus
Federal and State social seouriy texes paid by the contractor and properly
allocable to such selaries and uages: Provided, however, That the premium
poriion of overtime wage paymen: shall be an allowable item of cost hereunder
enly if and to the extent that “hwe overtime werk for which such payments
ars nade shall have been expreasly sathorised in writing by the contracting
oificer, ,

{2) Materials and Jervicas. Expenditures by the centractor for
such materisls, supplies, sppar=tus, tecling, equipment, and other
articles (ineluding processing 14 testing thereof by others and rental of
apparatus and equipment from othars), properly allocshle to performance of
the work hereunder and for the services of ¢thers noil reimbursed under
gbpamgmph (1), as are nscess:cy far purformance of its undertaicdings

revnder,

{3} Commnications end “hipping. Expenditures by the contractor
necessary for performance of its undertaling hereunder for long-distance
talephone calls, telegrmms, cablograma, radicgrams, postege, freight,
express, and draysge.

{4) Travel., Fxpenditurss by the Contractor for transportation of
the persons Girectly engaged in the performsnce of the work herewnder as
approved Ly the mtingkﬁfriag plusi, either ressoneble sctusl subsisti-
SE0% SXpenses OF DEr_diemy  Proiided, that the expense for transportation
@reunder by motor wehicle, othyr than common carrier or rented sutomobile,
shall be reizbursed on an actua’ cost basis, or, st the Contractor's option,
on & milenge basis at & rate 1ot excseding eight{8) cents per mile per
vehicle, in lisu of the sctual ::tpenses of such transportation,

ﬂ‘}ﬂ
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{5} Subcontracts. Expeniiturss by the contractor ropresenting
paymsnts to subeontractors perfo-dog any contract work hereunder.

(6) Governmeut-Cwmed or Hanted Equipmect. Expenditures by the
contractor hersunder for protection snd melntensnce of Covernmeni-owned
or of renmted equipment,

(7) Resrrangement or Rel::stien, Fotwithstanding h (8)
of the clsuse hereof entitled ™dryervment Properiy," exponditures by the
contrastor for rearrengement or rslocstisn of facilities or plant sites
er for reshoring such facilities or plant eites to substentially the sene
condition sa prior to such rearr:ogemént Or relgeationy Previded, however,
hat in the svent the contractor slects %W retain the temefit of such
TeAr or relocetion, the eontractor shell return to or eredit the
Govermment with the portion of the reimbarsement bty the Covernment for
its expenditure therefor detersi:ed by negotistion between the contractor
and the contracting officer to b« falr and proper.

{8) Overhead. BSuch smctits representing contractor's overhesd
conts as are squel to the percenisge set forth in the achedule of the
amounts expended for sctusl end direct salaries and wages of personnel
(but sxclusive of premium psid fror svertims hours worked by direct labor
and exclusive of Federsl end Stets soclsl security taxes) allowsble az
items of cost under this clause, it havin besn: determined by the contrasting
of fiocer that, for the purpose of this centract, the foregoing computation is
reasonable snd thst smounts sc rmputed sscurately reflsci the overhead costs
properly sllocabls to work perfriwed under this contrast.

tontrastor shall exervise dus #ilizence to sscure naterials snd
sarvices si the most advantagec:s prices svallsble, having due regard i

{¢) Omoe each month (or st more frequent intervals, if spproved ty
the Contracting Officer) the Gontrector mey sulmit io an authorised
representative of the Contrsctlng sffloer, in such form and ressonable
dsteall as such representative =iy requlre, sa invgios or publis voucher
supported bty & statement of oos® inearred by the Coutractor in the
performence of this contraet and clainmed to constitute "Alloweble Cost.”
Eaoh ststaent of cost shall be ssriifisd by an offlger or other responslie
ble official of the Contreeter rathorized by it to certify such statements.

{d) As proaptly as mey be practiosble after receipt ef each invoice
or vouche:r sod statement of cost, the Covermment shall, except a8 hereinafter
provided and subject to the provisfons of paragraph (3} below, mske psyment thereon
a8 spproved by the Contracting ‘ifficer. After peyment of sighty (80) percent
of the total estimeted cost of jerformance of this contrect, s from time to
tine amended, further puyment on sccount of "Allowsble Cost® shall be
withheld until a reserve of either (4) eme (1) percent of such totel estimated
onst, or (44) $10,000, whicheve: amount is less, shall have been set sside,
mich reserve or the balsnce thersofl to m until the sxecution and
delivery of a relssse by the Centrector s provided ir parsgraph ({) hereof.

o -
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_ of the time of sad as
11 aescigbe sad deliver at the 1 . :

{£) The Gontrastor Mggﬂ: prysen wder s coutrast, 8 1’:?“‘3 from
*’M fwfng the gavm,i’b% efiif pits I '

oars, SgNtE, layess ©
a1l lishilities hligations , snd idulus "’ﬂmexztoi‘armtm
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covered by any such voucher, to such representative as may be designated
for that purpose through the Contracting Officer such documentary evi-
dence in support of transpcrtation costs as may be required by the Con-
tracting Officer or any of his duly authorized representatives.

(4) Except for documertary evidence delivered to the Government
pursuant to subparagrsph (%) above, the Contractor shall preserve and
make available its records for a period of six years (unless a longer
periocd of time is provided by applicable statute) from the date of the
voucher or invoice submitted by the Contrezctor sfter the completion of
the work under the contract and designated by the Contractor as the
"completion voucher" or "completion invoice" or, in the event this con-
tract has been completely terminated, from the date of the termination
settlement agreecment; provided, however, that records which relate to
(A) appeals under the clause of this contract entitled "Disputes," (B)
litigation or the settlemert of claims arising oub of the performance of
this contract, or (C) costs or expenses of the contract as to which ex~
ception has been teken by the Contracting Officer or any of his duly
authorized representatives, shall be retained by the Contractor until
such appeals, litigation, claims, or exceptions have been disposed of,
but in no event for less thson the six-year period mentioned above.

(5) Except for documentary evidence delivered pursuant to subpara-
graph (3) above, and the records described in the proviso of subpara-
greph (4) above, the Contractor may in fulfillment of its obligation to
retain its records as required by this clause substitute photographs,
microphotographs or other cuthentic reproductions of such records, after
the expiration of two years following the last day of the month of reim-
bursement to the Contractor of the invoice or voucher to which such re-
cords rclate, unless a shorter period is authorized by the Contrecting
Officer with the concurrenc: of the Comptroller of the Contracting Gove
erament Agency or his autherigzed representatives,

(6) The provisions of this paragroph (a), including this subpara-
graph (6), shall be appliccble to and included in each subcontract here-
under which is on a cost, cust-plus-a-fixed-fee, time-and-material or
labor-hour basis.

(b) The Contractor further agrees to include in each of his sub-
contracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, until the expiration of three years after final payment under the
subcontract, have access to and the right to examine any directly
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(b) The GCovernment may deliver to the Contractor Governmente{ur
nished Property in sfdition to taet set forth in the Schedule or speci-
flecations, A% the time of such delivery the contract may be amended, if
sppropriste, to sccomplish an ejaltable sdjustment in the terms and pro—
viaions thereof,

(e} Titls to all property fwmished by the Covernment shell remain
in thes Covermment, Ti to ali property purchased by the Contractor,
for the svst of which the Contrastor is 1o bs reinmbursed as s dlrect item
ef cost wider this contract, shsll pass to and vest in the Govermment
upon delivery of such propsrty oy the vendor, Title to other property,
the eest of whioh is te be reimiursed to the Contractor under this contrect,
shall pasy to and vest in the Gomeinment upon (1) issuance for use of auch
property in the performance of tids centrset, or {1} commencement of .
processing or use of such prope iy in the performance of this contract,
or (i11) reimbursement of the cost thersef by the Government, whishever
first sceurs. All Government.f:-mished Praoperty, together with sll property
soquired Ly the Contrecter, titis to which vests in the Govermment under
this paragraph, are subject tc Liue provisions of this clause and are
hereinafter collsctively refesn:i te as "Covernment Property."

(@) Title to the Govermmel Property shell not be affested by the
incorporation or attachment the wol to any preperty not evned by the
Covernment, nor shall such Cove. ment Property, or sny part thereci, be
or become & fixture or lose 1t3 identity as perscnalty by reasen of
sffixiation to any realty.

{¢) The Government Prope:i, provided or furnished pursusnt to the
terms of this contract shell, w.less otherwise provided herein and except
as may be otherwise approved Ly 'he Contracting Dfficer, be used only
for the performance of this cent mot.

(£} The Contractor shall rudntein and sfwinister in acoordance with
scund busineas practice & progows Zo the msintenance, repalr, protection
and preservation of Government I opeity sc as to sssurs its full aveil-
ability snd usefulness for ths porio:mance of this econtract, 'The Cone
iractor aball take all reasonabi: steps to aomply with all sppropriste
directions or instructions whioh the Contraciing Offfcer may preseribe
e reasonably necessary for the rotection of the Covernment Froperty.

{g) The provisions of Part III, Appandix C, Armed Services Procure—
nent Regulation, Manual for Cont:al of Government Property in Posses-
#ion of Non-Profit Research and l'evelopment Contractors, ss in effect on
the date of this wfztmt, are hereln ineorporeted by reference and made
& part of Whis colyi.gt, The Ue:tractor agrees 1o comply with the pro-
vislons thoreof relating to the :seping of property control records,
identifieation and marking, segregetion snd commingling, teking of

wgﬂ

Approved For Release 2001/04/02 : CIA-RDP81B00878R000400200009-2



Approved For Releas€"2001/04/02 : CIA-RDP81B00878R000400200009-2

inventories, snd control of salsvage and sorap, and the Contractor also
accepts the responsibilities se’ ferth in said Pert IXII with respect to
Government Property. "

{(h) The Contrastor mgrees Lo make svailable to authorised represente~
tives of the Contracting Office- at all ressonsble times at the office of
the Contrector sll of its prope-iy records under this contract, and acoesa
to any premises where any of ihe Gevernment Fruperty is located.

{1} The Contrastor shall 1ot be lisble for sny lose of or damage to
the Goverrment Property, or for axpensee inocidentsl to such loss or dem-
sge, except thst the Contrector shell be responsible for any such loss or
damage {including expenmes inciiontal thereto):

i Which results from viliful misconduct or lack of good faith on
the part of any of the Conircectorts directors or officers, or on the
part of aoy of its manager:, superirtendents, or other squivalent
rapresgntatives, who have supervisien or dirsotion of all or sub-
stantially all of the Contractorts tusiness, or all or substantislly
all of the Contractor's vperetions et any one plant, laborstory, or
separats location in which ihis contrsct 1s being performed; or

ii Which results from a ailure on the part of the Contrastor,
dus to ths willful misoond:st or lack of geod faith on the pert of
any of its dlrectors, offivnrs, or ¢ther represantatives mentioned in
subpsragreph (i) above, (A} te maintain and administer, in ascord-
ance with spund business practice, the program for maintenance,
repalr, protsction and presarvetion of Governmant property as re~
quired by raph {f) sbove, or (B} tc take all reasonsble
steps to comply with any approprimte written directions of the
Centraeting Off{cer under mubpmragraph (£} sbove; or

334 For which the Contrmrter is etherwise responsible undsr
the express terms of the climuse or clauses designated in the schedule;
o

iv Wbich results from s risk expressly requlired to be lnsured
undsr some other provisiecn »f this contract, or of the schedules
or task ordered thereunder, but only to the sxtent of the inaurance
so required to be procured :nd maintained, or te the extent of
insurance actually procwed and meintasined, whichever is greatery or

v Which results from e -lgk which is in faot coversd by insurence
or far which the lontracto 1s otherwise reimbursed, btut only %o the
extont of such insurmnce o  reimbursement; provided thai,if more than
ons of the sbove exception: shell be awl{aable in any ease, the
Contractorts liebility unde eny one exeception shell not be limited by
any other exceptlon.

-—m-n
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{2) The Contrsctor shall iot be reimbursed for, snd shsll not in-
clude 85 sn item of overhead, "o eost of insurence, or sny provislen
for s reserve, covering the rink of losa of or damage to the Covernment
Property, except to the extent Lhat the Government may bave required the
Contractor to carry such insurvice under any other provisien of this
eontract,

{3) ' Upen the happening o losa or destruction of or dsmage to the
Governnevdt Property, tbe Coumtrruter shell notify the Comtrasting Officer
therect, snd shall commmnicates Atk the loss and Salvege Organizmtion,
if any, vow or hereafter deaignated by the Contracting Officer, snd with
the sssistance of the Loss and Jalvage Crganization so designsted (unless
the Contrecting Officer has designated that no such orgsnization be em~
ployed), shall tske all ressonzile steps to protect the Government Property
from further damage, separste e damsged and undamsged Go wnt Property,
put all the Government Prope:rt  in the btest possible order, mnd furnish
to the Comtrecting Officer a shatemmt of:

i The lost, destroyed and dsmaged Govermment Property,
14 The time and origl: of the loss, destruction or demage,

414 A1l known interests in commingled property of which the
Government Property 1z a part, and

iv The inamurance, i sny, severing any part ef or interest in
such comingled property. )

The Contractor ahall meke ,Egm sad revevetions of the damaged Jov-
ermmant Property or take . +3her action ms the Comtrasting Offlcer
direscts,

{4) In the sveni the Con'racter in Lodemnified, reimbursed or ather-
wise cempensated for any loss or destruction of or dwmage to the Govern-
mext property, it shall use the proceeds to repair, removate or replace
the Goveinment property imlwdt or shall credit such proceeds sgeinst
the comt of the werk covered by the comiract, or shall otherwise reimburse
the Government, as directed by the Coamtracting Offiocer. The Contractor
shall do nothing to prejudios thé Government's wight to recover agsinst
third parties for sny such losz, destruction or demage and, upon the
raquest of the Contraeting Offizer, shall, st the Coverrment's expense,
farnish to the Government all rspponable assistance snd cooperation
{inoluding sssistance in the prosecution of suit snd the execution of
ingtruments of assignment in forer of the Covernmant) in obtaining
Te0oVary.
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(5) (where appliceble). 'n the svent auy gircraft ave to be fur—
rished under this contract, any loss or destruction of, or damage 1o,
such alreraft or other Governme it Froperty cccurring ia connection with
operetions of sald airccaft will be governed by the cleuse of this cote

tract ceptioned "Flight Risks,” 1o the extent such clause is, by its
terms, spplicable,

(3} The Govermment Properiy shall remain in the possession of the
Gentractor for such periocd of time as 1s required for the performance
of this contrect unless the Cantracting 0fficer determines that the
toterssts of the Government requre remrval of such property. In such
cass the Centractor shall prompily take such mction ss the Contracting
0fficer nay direct with respect io the removal and shipping of Govern-
went Property. In any such instance, the sontract may be amended to
socomplish an equitable adjustnent in the terms and provisions thersof,

(x) Upon completion or explration of this contrasct, any Goverrmeni
Property whieh has not been cengumed in the performsnce of this contrast,
or which hes not been dlsposed of as hereinafter provided in gubparagreph
(1) of this clause, or for which the Contractor has not othervise been
relieved of responsibility, shell be disposed of in the same manner, and
subject to the same procedurer, as is provided in gubparagraph (f) of
the clause of this contrsct ercitled "Termination for the Convenience
of the Coverpment® vith ::gmf“‘ %o termination inventory., The procesds
of any such dfsposition 1 " spplied in reduction of any paynents
to be made by the Government %o iba Contracter under this sontract, or
ghall otherwise be credited to the cost of the work covered by this
contract, or shall be peid in seh other manner ss the Contrscting
Officer may direct, Pending ined disposition of such property, the
Contractor mgrees to take sud: actlon as may be necesssry, or ss the
Qtﬁtm’t.mg Officer may direet, for the protectlon snd preservation

reofl.

(1) If the Contrecting 7 [Ticer dutermines that ths interests of
the Covernment require removdl of euy Government Property, or if the
Centractor determines sy Gowverement Property to be in excess of 1ts
nseds under this contract, such Government Property shall be disposed
of i the same manner as provided by subparegraph (k) sbove, In the
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-event that the Contracting Cfficer requires the removal of any Govern-
ment Property under this subparagraph (1) or subperagraph (k) above,
the direct cost to the Contrasier of such removal and of any prepariy
demege ocossioned thersby shall constitute sn sllowvable cost ~hersunder,

{m) Unless othervise provided herein, the Government shall not be
under any duty or obligation 1o restore or rshebilitete, or to pay the
coats of the restorstion or rehsbilitstion of the Coniractor's plent or
any portion thereof which is alfected ly the removal of eny Govermment
Property. _

{n) Directions of the Contrseting Officer and commnicstions of ithe
Contracter lssued pursusnt to this clsuse shaell be in writing.

7. IRSURANCE-LIABILITY T0 THIAD PHRSONS

(s) The Coniractor shall prosure and thereafier meintein workmen's
compensution, employer's liambility, cemprehensive genersl lisbility
{bodily injury) and comprohenzive atomobile lisbility (bodily injury
and properiy dsmage) insurancs, with respect to performance under this
contract, and such other insurance as the Contracting Offlcer mey from
time to time require vith respact io purformance under this contract;
provided, that the Centractor in Fuifillment of its obligatibn to pro-
oure worknen's compensation insursnce may, with the approval of the
Contracting Officer and pursuant to statutory authoriiy, msintain a self-
insurence program, ALl insursice required pursusnt to the provisions of
this parsgzraph shell bs in such form, in such amounts, and for such
perieds of tims, as the Contrssting Officer may from time to time require
or approve, and with insurers approved by the Contracting Officer.
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(b) The Contractor agrees, to the extent and in the manner re-
quired by the Contracting Officer, to submit forthe approval of the

Contracting Officer any other insurance maintained by the Contractor
in connection with the performance of this contract and for which the

Contractor seeks reimbursement hereunder.

(¢) The Contractor shall be reimbursed: (1) for the portion allo-
cable to this contract of the reascnable cost of insurance as required

or approved pursuent to the provisions of this clause, and (ii) for

lisbilities to third persous for loss of or damage to property (other
than property (A) owned, cccupied cor used by the Contractor or rented
to the Contractor or (B) in the care, custody, or control of the Con-
tractor), or for death or bodily injury, not compensated by insurance
or otherwise, arising out of the performance of this contract, whether
or not caused by the negligence of the Contractor, its agents, servants
or employees, provided such liabilities are represented by final judg-
ments or by settlements approved in writing by the Government, and ex-
penses incidentel to such liabilities, except liabilities (I) for which
the Contractor is otherwise responsible under the express terms of the
clause or clauses, if any, specified in the Schedule, or (IT) with re—
spect to which the Contractor has failed to insure as required or main-
tain insurance as approved by the Contracting Officer or (III) which re-
sults from willful misconduct or lack of good faith on the part of any
of the Contractor's directors or officers, or on the part of amy of its
menagers, superintendents, or other equivalent representatives, who has
supervision or direction of (1) all or substantially all of the Con-
tractor!s business, or {2) all or substantially all of the Contractor!s
operations at any one plant or separate location in wheh this contract

is being performed, or (3) a separate and complete major industrial

nperation in connection with the performence of this contract. The fore-
going shall not restrict the right of the Contractor to be reimbursed

for the cost of insurence maintained by the Contractor in connection
vith the performance of this contract, other than Insurance required to
be submitted for approval or required to be procured and maintained
pursuant to the provisions of this clause, provided such cost would con-
stitute allowable cost under the clause of this contract entitled "Allow-

able Cost, Bised=Hse and Payment."

(d) The Contractor shall give the Government or its representatives
immediate notice of any suit or action filed, or prompt notice of any
claim made, against the Contractor arising out of the performance of this
contract, the cost and expense of which may be reimbursable to the Con-
tractor under the provisions of this contract, and the risk of which is

- :14_
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then uninsured or in which the amount claimed exceeds the amount of
coverage. The Contractor shall furnish immediately to the Government
copies of all pertinent papers recsived by the Contractor. If the
amount of the liability claimed exceeds the amount of coverage, the
Contractor shall authorize representatives of the Government to colla-
borate with counsel for the insurance carrier, if any, in settling or
defending such claim. If the liability is not insured or covered by
bond, the Contractor shall, if required by the Government, authorize
representatives of the Government %o settle or defend any such claim
and to represent the Contractor in or take chorge of any litigation in
connection therewith: Provided, however, That the Contractor may, at
its own expense, be associated with the representatives of the Govern-
ment in the settlement or defense of any such claim or litigation.

8. INSPECTION AND CORRECTION OF DEFECTS

(a) All supplies (which term throughout this clause includes with-
out limitation raw materials, compcnents, intermediate assemblies, and
end products) shall be subject to inspection and test by the Government,
to the extent practicable zt all times and places including the period
of manufacture, and in any event prior to final acceptance. The Con-
tractor shall provide and meintain an inspection system acceptable to
the Government covering the supplies, fabricating methods, and special
tooling hereunder. The Government, through any suthorized representa-
tive, may inspect the plant or plants of the Contractor or of any of its
subcontractors engaged in the performance of this contract. If any in-
spectlon or test is mode by the Government on the premises of the Con-
tractor or a subcontractor, the Contractor shall provide and shall re-
quire subcontractors to provide all reasonable facilities and assistance
for the safety and conveniznce of the Government inspectors in the per-
formance of their duties. A1l inspections and tests by the Government
shall be performed in such a manner as will not unduly delay the work.
Fxcept as otherwise provided in this contract, final acceptance of any
supplies or lots of suppli=s shall be made as promptly as practicable
after delivery thereof and shall be deemed to have been made no later
than sixty (60) days after the date of such delivery, if final accept~
ance has not been made eariier within such period.

(b) At any time during performance of this contract, but not later
than six (6) months (or such other reriod as may be provided in the
Schedule) after finel scceptance of the supplies or lots of supplies
last delivered in accordence with the requircments of this contract, the
Government may require the Contractor to remedy by correction or re-
placement, as directed by the Contracting Officer, any supplies or lots

- 15 _
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of supplies which at the time of delivery thereof are defective in
material or workmanship or otherwiss not in confornity with the re-
quirements of this conbtract. Except as otherwise provided in para-
graph (c) hereof, the cost of any such replacement or correction shall
be included in Allowable Cost determined as provided in the clause of
this contract entitled "Allowable Cost, Fixed Fee and Payment," but no
additional fee shall be payable with respect thereto. Such supplies

or lots of supplies shall not be tendered again for acceptance unless
the former tender and the requirement of correction be disclosed. If
the Contractor fails to proceed with reasonable promptness to replace
or correct such supplies or lots of supplies, the Government (i) mey
by contract or otherwise rcplace or correct such supplies and charge to
the Contractor any increascd cost occasioned the Government thereby, or
may reduce any fixed fee payable under this contract (or require repay-
ment of any fixed fee ther=tofore paid) in such amount as may be equit-
able under the circumstances, or (ii) in the case of supplies not de-
livered, may require the dolivery of such supplies, and shall have the
right to reduce any fixed fee payable under this contract (or to require
payment of any fixed fee theretofore paid) in such amount as may be
equitable under the circunstances, cr (iii) may terminate this contract
for default as provided in the clause of this contract entitled "Termin-
ation." Failure to agree to the amcunt of any such increased cost to
be charged to the Contractor or to such reduction in, or repayment of,
the fixed fee shall be a dispute concerning a question of fact within
the meaning of the clause of this contract entitled "Disputes.”

(¢) Notwithstanding the provisions of paragraph (b) hereof, the
Government may at any time require the correction or replacement by the
Contractor, without cost to the Government, of supplies or lots of sup-
plies which are defective in material or workmanship, or otherwise not
in conformity with the requirerents of this contract, if such defects or
failures are due to fraud, lack of good faith or willful misconduct on
the part of any of the Contractor's directors or officers, or on the
part of any of its managers, superintendents, or other equivalent repre-
sentatives, who has supervision or dirsction of (1) 811 or substantially
all of the Contractor's basiness, or (ii) all or substantially all of the
Contractor!s operations at zay one plant or separate location in which
this contract is being perforned, or (iii) a separate and complete major
industrial operation in connection with the performance of this contract.
Fraud, lack of good faith or willful misconduct on the part of any of
such supervisory personnel shall be deemed to include the selection of
iddividual employees or the retention of eriployees after any of such
supervisory personncl has ruason to believe that such employees are
habitually careless or otherwise unqualified.

- 16 -
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(d) Corrected suppliss or replaced supplies shall be subject to
the provisions of this cluuse in the same mamner and to the same ex-

(e) The Contractor shall make its records of all inspection work
available to the Government during the performance of this contract and
for such longer period as may be specified in this contract.

(f) Except as provided in this clause and as may be provided in
the Schedule, the Contractor shall have no obligation or liability to
correct or replace supplies or lotg of supplies which at the time of
delivery are defective in materisl or workmanship or otherwise not in
conformity with the requirsments of this contract.

(g) BExcept as otherwise proviced in the Schedule, the Contractor's
obligation to correct or replace Govermment-furnished property (which
is property in the possession of or acquired directly by the Government
and delivered or otherwisc made available to the Contractor) shall be
governed by the provisions of the clause of this contract entitled
"Government Property."

9. EXCUSABLE DELAYS

The Contractor shall not be in default by reason of any failure in
performence of this contruct in accordance with its terms (including
any failure by the Contractor to mske progress in the prosscutirn of
the work hercunder which cndangers such performance) if such failure
arises out of causes beyond the control and without the fault or negli-
gence of the Contractor. Juch causes include, bul are not restricted
to: acts of God or of the public enemy; acts of the Government; fires;
floods; epidemics; quarentine restrictions; strikes; freight embargoes;
unusually scvere weather; and failure of subcontractors to perform or
moke progress due to such causes, unless the Contracting Officer shall
have determined that the supplies or services to be furnished under the
subcontract were obtainabls from other sources asnd shall heve ordered
the Contractor in writing to procure such services or supplies from
such other sources, and the Contractor shall have failed reasonably to
comply with such order. TUpon request of the Contractor, the Contract-
ing Officer shall ascertain the facts and extent of such failure and, if
he shall determine that such failure was occasioned by any one or more of
the said causes, the delivery schedule shall be revised accordingly, sub-
Jeet to the rights of the Government under the clause hereof entitled
"Termination.™

- 17 -
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10. SUBCONTIRACTS

(a) The Contractor shall give advance notification to the Con-
tracting Officer of any proposed subcontract hereunder which (i) is
on a cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-
price basis exceeding in dollar amount either $25,000 or five per-
cent (5%) of the total estimated cost of this contract.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cost or cost-plus-a-fixsd-fee basis, or (ii) is on a fixed-price
basis exceeding in doll:r amount either $25,000 or five percent (5%)
of’ the total estimated cost of this contract, or (iii) provides for
the fabrication, purchass, rental, installation or other acquisition,
of any item of industrisl facilities, or of special tooling having a
value in excess of $1,000, or (iv) is on a time-and-material or labor-
hour basis, or (v) involves research and development work. The Con=-
tracting Officer may, in his discretion, ratify in writing any such
subcontract; such action shall constitute the consent of the Contract-
ing Officer as required by this paragraph (D).

(¢) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a-percentage-of-
cost basis.

(d) The Contracting Officer may, in his discretion, specifically
approve in writing any of the prcvisions of a subcontract. However,
such approval or the consent of the Contracting Officer obtained as
required by this cause 3hall not be construed to constitute a deter-
mination of the allowsbility of any cost under this contract, unless
such approval specifically provides that it constitutes & determina-
tion of the allowability of such cost,

(e) The Contractor shall give the Contracting Officer immediate
notice in writing of any action or suit filed, and prompt notice of any
claim made against the Contractor by any subcontractor or vendor which,
in the opinion of the Contractor, may result in litigation, related in
any way to this contract with respect to which the Contractor may hbe
entitled to reimbursement from the Government.

(f) The Contracting Officer may approve all or any part of the
Contractor's purchasing system and from time to time rescind or rein-
state such approval. Such approval shall be deemed to fulfill the re-
quirements for obtaining the Contracting Officer's consent to subcon-
tracts as prescribed in paragraph (b) above, ’

- 18-
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12,

NOTICE AND ASSISTANCE RIGARDING PATENT INFRINGEMENT

The provisions of this clause shall be appliceble only if the
amount of this contract is in excess of $5,000.

(2) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, cach notice or claim of
patent infringement bascd on the performance of this contract of
which the Contractor has knowledge.

(b) In the event of litigation against the Government on
account of any claim of patent infringement arising out of the per-
formance of this contract or out of the use of any supplies furnished
or work or services performed hereunder, the Contreetor shall furnish
to the Government, upon request, all evidence and informetion in
possession of the Contractor pertaining to such litigation. Such
evidence and information shall be furnished at the expense of the
Government except in those cases in which the Contractor has agreed
to indemnify the Government agninst the claim being asserted.

FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed & patent application
disclosing any subject mstter of this contract, which subject matter
is classified "Seeret" or higher, the Contractor shall, citing the
thirty (30) day provision below, wransmit the proposed application
to the Contracting Officcr for desermination whether, for ressons of
national security, such sprlication should be placed under an order
of secrecy or sealed in nccordance with the provisions of 35 U.S.
Code 181-188 or the issurnce of a patent should be otherwise delayed
under pertinent statutes or regulations; and the Contractor shall
observe any instructions of the Contracting Officer with rcspect to
the manner of delivery of the patent application to the U.S. Patent
Office for filing, but the Contractor shall not be denied the right
to file such patent application. If the Contracting Officer shall
not have given any such instructicns within thirty (30) days from the
date of mailing or other transmittal of the proposed application,
the Contractor may file the application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or causes
to be filed a patent application disclosing any subject matter of
this contract, which subject matter is classified "Confidential", a
copy of such application for determination whether, for reasons of

- 19 -
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nstional security, such application sheuld be placed under an order of
sscrecy or the issusnce of & patmt sheuld be otherwiss delayed under
psriinent statutes or regulatior.

(¢) In filing eny patent miyplicaticn coming within the socope of this
clsuse, the Contractor shsll obsorve all spplicabls sscurlty regulstions
covering the transmission of clansifisd subject matier.

13. PATENT RIGHIS ‘
(a) As used in this clause, the follewing terms sholl heve the meaninge
set forth belows

{1) The tern "Subject lovention" mesns any invention, improvement
or disoovery (whether or not pstentable) concaived or first asctuslly reduced
to practice (unless disclosed 1 a patent spplication filed prior to beginning
the performance hersinafter set forth) either (A) in the performance of the
experimental, developmental er epeareh work eslled for under this contract,
or (B) in the performance of ar; expsrimntal, developmental or research
vork relsting to the subject meter of this contrmct which wes done upon
the understanding thet a contrr-t would be awarded.

{11) The term "Techuical Persennsl” means sy person exmployed by or
working under contract with the Contrastor {other than a subcontractor whose
responsitilities with respect ®o rights sccruing to the Government in
snventions arising under subcontrests sre set forth in paregraph (), (g)
and (h) of this clause), proviind that such person, by resson of the nature
of hig duties in connection witi the pexformance of this eontract, would
reasonably bs expected to meks inventions,

(1i1) The terms "subcontrect” and nguboontractor™ meen. any subcontract

or subcontractor of the Contra:tor, and auy lower-tier subcontract or subcon-
tractor under this contract.

{£) The Ceatractor agreer to snd does hereby grant to the Government.
ail right, title and interest in and to sach Subject Invention provided,
however, that with respsct to uny Subject Invention msds by other then
rectnical Persennel end with respect to the practices of any Bubject

provided shall be limited o tie Gontractor's right to sssign or greni the

same without incurring any ohllgatien to pay royalties or other compensstion

to others solely on moosunt of sald grant. fhe Contrector further sgrees

to snd dose hersby grant to th: Government with respect to sny invention
disclosed in & patent spplication of the Contrastor filed prior to beginning
ihe performance set forth atove and first sotually reduced to practice by

the Contractor in any such periormance, an irrewocable, usive,
nortransfersble and royaliyefroe liocenss tc practice, and ceuse o be practiced
for the Government throughout the world, esch such invention in the manufacturse,
use, and disposition sccordin: to lme, of any article or naterial, and in the
use of any method; provided, howevar, that with respect to (1) sny such
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invention mede by other than “schniosl Personnel and (ii) the practice

of any such invention in foreigm countries, the sald license shall be to
the extent of the Coantreotor's right to grant the same without inourring
sy obligation to psy reymltis: or other compensstion te others selely on
ascount of paild grant.

(¢) The Contractor mgrev: sz follows: (1) to meke written disclosure
promptly to the Contracting Of“leer of each Subject Invention under which
8 liocense 1s sequired pursusnt 1o pareg {b) ebove, which reasonably
appeers o be patent s and o exert reasonable effort to make such
disclosure not later than six :onths after first publiostion, public use
or sale; (11) to deliver to th: Contracting Officer such duly executed
instrumenta (pre by the Covernment) of assigoment, spplication pepers
and rightfal 8 relating te smeh Subject Invention, title to which vests
in the Government pursuant to ihis clause, as the lontracting Officer mey
require to snable the Covernmg:t to £ile and prosecute patent spplicetiona
therefor in wny country, and o mssign and record title to such applications;
{113) to disolose to the Comtrsoting Officer (sither by giving the patent
mumber or a copy of the pstent spplication), prisr to sompletfon or final
Betilemsul of this contract, esch invention under which the Government has
besn grazted a license pursusz’ to ibe second seatence of paragraph (b)
sbove, and %o desliver to the Contraeting Officer duly exsocuted instruments
fully confirmatory of such liccuse rights. If, to the best of the Contractor's
knowledte and belief, no inveniions baw been conceived or first sctually
reduced io practice under this contract, the Contractor shall se certify
to the Contracting Officer.

{(d) The Contractor sgree: to snd does hereby grant to the Covernment.,
to the ful extent of the Contruzctor's right te do se without payment of
sompensation to thers, ths right to reproduce, use and discloss for
governmertal purposes (ineluding the right to give to foreign governments
for the use 25 the national intarest of the ihited States may demand) all
or any part of the reports, dravings, blusprints, dste and technical
informstion specified to bs deliversd by the Contrastor to the Government
under this contrect; W hewever, that nothing contained in this
paragrapl shall be deemed, dimuctly or by implicstion, to grant any license
w;w'pmntmarhszuﬁ;ﬁrim:artamwﬁgmt@ raproduce
anything else called for by this centract,

{s) Until the Contractor .13 delivered to the Covernment the disclosures
required by paregraph {d)(1) of this clause and the informstion ss to any
subcontrastor required by parageph (g) of this clause, there shall be
witbheld from fina) paymest wuler this contract ten percent {10%) of the
eontract price, er $5,000, vhiciwver is smeller; provided hovever, thst the
withholding of the aforessaid swunt, or subsequent payzment thereol to the
Contractor, shall hot be constiwd es e walver of any rights sceruing to
the Government under this contruet; and g further, that any emount
#o withheld under inis paregrepl: shall not be 4 sddition to any amoun
withheld under other provisiens of this contraet. This paragruph shall
ot be construed as reguiring tlie Contractor to withhold any amounts {rom
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s suboontractor to saferce compli-mee with the patent provisiens of &
subcontract,

- 4 T Jate
- ractor sgrees to exsrt all reasonsble efford to negot
tg}mmﬁ% 59?13 ﬂi; Wﬂt*;et herwinder of &Uﬁﬂ or WMOTE, m}%ﬁﬁﬂh
for A s to be made for experimental, developments racting Officer,  In
WIHM , rights clmuse or one spproved by the Gﬁmtw patent rights clsuse
went of refusal by & subeont rester to & ph i }aﬁmmiﬂg ?
o Comtrastor shell oitain the uritten sithorizetion o e carticula:

b o patents rights clasc; Rrovid nowever, that the Contractor
m‘b ‘ e e o %ér to g_r:nt. to the Government
patent rights wnder Subject Invertions of no less scope and on 1o less

(g) The Contractor agress te netify the Centracting offiver tin tﬁitmg
of 8@39@:}‘5:&*5 oontaining s petent rights clause, wmﬁm.th ot

; %aﬁ Offdcer & copy of such clauss, snd promptly Itmh ”
Contracting Officer when such subcontrsct is complated. understood

vensficiary ’ Jgverrment, all
y heneficls the Cont actor hereby sssigns to the GOVermmetil
the z‘téﬁg%m ﬂiﬁ%ﬁ&tmwr 1mld have ic eaforce 'g: W of
the subcontract with respect o Subject mmimmtmwt mer
not be ohligated to enferce tiw agrosmenta of Ww‘b :

relating to & patent rights clzuse in ey suboont .

When i ‘ » in the performanoce
! vmtm?ﬁww.ummm ; vt
4 thi.(i)qmtm?. by resascn of 1is saability to obtain, under rm@m&; temfﬁr
ihﬁ : wla; p;rbm g ﬁm&m fd’thi; ;a:rbrmt for vidch the Contrastor
taar ares not h!ﬂ; ﬁlﬂéumﬂuﬁn or qualified pammtgt Gmrr 8
iclim dam‘ shall be mnégz f?' t;‘]p:::l&d af itn;h:qml b m@fﬂm

such dslay; upon request o jontractor cazxt‘ ; .
fbﬂl dl'umﬁnts ‘:g’wht axtent , if sny, sn addl tional exte Sﬁiﬁ&
dell aates, snd mn inereas: in contract price based upon o

“ﬁarrﬂ *are proper unde the edreunmstences; and the m& ! shnllr_ :
mhd a‘;%zaingly. 1f t:w Comtrauctor, sfter mrtingt L mmﬂ nable
offort, is unsble to obtaln s ‘uslified subcontrasto? S8 B7% mwtm
above, the Contractor mey suit to iha Contracting th:; & vritien
nqu;k for walver or mdifieniion of tbe requi reagnt ‘ "
patent. righ elsuse be included ia the W’i‘-m‘h. Such mﬁfumﬂa :
wm:ﬁ:ﬂm that the Gontrector has uged sll reasonable |
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biedn such qualified subeonirector aud shell cite the walver or
Lraimblon provisien hareimsfter set forih, 1f, within thirty-
five (35) days after the dat: of receipt of such request for g?f Loor
walver or modificstion of said requirement, the Cmtrwti:g ff1ce
mmmmmﬂm,mwm mém.
to have been weived by the Goveryment, I within such period
Contrmitor shall recelve a written dendsl of such request by the
Contracting Officer, this contrmct shall thareupon mutomatically
terminate and the rights and wmmatmmmmm
governad by the provisions e the claase of this sontract entitled
#ernination for the Convendisnos of the Government” just as if e
potise of termination had bemm deliversd to ths Contractor specify~
ing that the contract was té mineted for the convenience of the
Governnent .,

14, AUTHORIZATION AND CONG T

The Government herebty :Aves its authorization and consent for all

: narufacture of any patented invention in the performance
g?ﬁ contract or sny part. bereof or sny amendment hereto or
say subscntract heveunder (1icluding any lower-tier subcontract).

15, COPIRIGHT

- mmmztgmaummmwmwm
wﬁi&, and to its offisers, agents snd employees acting within
the soops »f their a% einl ?Mﬁm(ﬂ.&ﬁf’; , title % interest

copyrightable materis P . :
wmm to the Government ander this sontract by the Contractor, its

suployves or sny individual sr concern specifi exployed or asalgned

%o originste and prepare such materinl; and {11) a license as
sforenaid under mny and all copyrighed or copyrightsble work not
first produced or composed "y the Sontractor in the performance

of this contract tut which 1s incorporsted in the material farnished under
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16.

17.

the contract, provided that such license shall be only to the extent
the Contractor now haes, »r prior to completion or final settlement
of the contract may acquire, the right to grant such license without
becoming liable to pay compensation to others solely because of such
grant.

(b) The Contractor agrees that it will exert all reasonable ef-
fort to advise the Contracting Officer, at the time of delivering any
copyrightable or copyrighted work furnished under this contract, of
eny adversely held copyrighted or copyrightable material incorporated
in any such work and of any invasion of the right of privacy therein
contained,

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detsil, any notice or claim of
copyright infringement received by the Contractor with respect to any
material delivered under this contract.

REPRODUCTION AND USE OF TERCHNICAL DATA

The Contractor agrees to and does hereby grant to the Government,
to the full extent of the Contractor's right to do so without payment
of compensation to others, the right to reproduce, use, and disclose
for governmental purposes (including the right to give to foreign
governments for their usec as the national interest of the United States
nay demand) all or.any pert of the reports, drawings, blueprints, data,
and technical information specified to be delivered by the Contractor
to the Government under this contract; provided, however, that nothing
contained in this paragraph shall be deened, directly or by implica~
tion, to grant any license under any patent now or hereafter issued
or to grant any right to reproduce anything else called for by this
contract.,

RETORTING OF ROYALTIES

The provisions of this clause shall be applicable only if the
amount of the contract is in excess of $10,000.

_ (2) The Contractor shall report in writing (in quadruplicate)
to the Contracting Officer zs soon as practicable after execution of
this contract whether or not any royalties in excess of $250 have been
paid or are to be paid by the Contractor directly to any person or
firm in connection with the perfornance of this contrsct. If royalties
in excess of $250 have beun paid or are to be paid to any person or
firm, the report shall include the following items of information with
respect to such royalties (including the intial $250):

24 -
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(1) The neme and address of each licensor to whom
royaltieg in excess of $250 have been paid or are to be paid,

(2) The patent numbers, patent application serial num-
bers (with filing dates), or other identification of the basis for
such royalties, :

(3) The marner of computing the royalties consisting
of (i) a brief identification of each royalty-bearing unit or pro-
cess, (ii) the total amount or royalties, and (iii) the percentage
rete of dollars and cents amount of royalties on each such unit or
process; provided that if the royalties cannot be computed in terms
of units or dollars and cents value, then other data showing the
manner in which the Contractor cemputes the royalties,

(b) 1In lieu or furnishing a report under paragraph (a),
the Contractor may furni:h a single, consolidated report for each
accounting period of the Contractor during which the Contractor has
contracts with the Government, provided the Contractor has requested
and obtained the prior written approval of the Contracting Officer.
Such consolidated report shall be furnished, when the furnishing
thereof has been approved, in the number of copies as approved, as
soon as practicable after the close of the accounting period covered
by the report. Such conzolidated report shall be made in accordsnce
with Contractor's established accounting practice and shall include,
for the accounting period, the total amount of royalties accruing to
each licensor at a rate in excess of %1,000 per annum on the Con-
tractor's over-all busincss, together with (i) the name and address
of each such licensor, (ii) the petent numbers, patent application
serial numbers (with filing dates), or other identification of the
basis for such royaltics, (iii) a brief description of the subject
matter of the license under which royalties are charged, (iv) the
bercentage rate or unit amount, or if the royalties do not accrue
by rate or unit amount, such other data showing the manner by which
the royalties accruec to licensor, and (v) an estimate or approxima~
tion (without detailed accounting) of the portion of such roralties
that may be attributable to Government contracts, The Contractor
shall, if requested by the Government, furnish at Govermment expense
4 more detailed allocatior. of such royalty payments attributable to
Government contrects.

~ 25 _
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18.

(¢) 1In the event that the Contractor requests written ap-
proval to furnish consclidated reports under paragraph (b) above,
the Contracting Officer shall promptly consider the request and fur-
nish to the Contractor a letter stating whether or not the request
is approved and, notwithstanding any such approval, the Contracting
Officer shall have the right to question eny such subsequently fur-
nished report as to accuracy or completeness of data and to ask for
additional information. The Contractor shall furnish a copy of such
letter of approval to the Contracting Officer administering this
contract.

(d) After payment of eighty percent (80%) of the amount
of this contract, as from time to time amended, further payment
shall be withheld until a reserve of either (i) ten percent (10%)
of such amount or (ii) 5,000, whichever is less, shall have been
set aside, such reserve or the balance thereof to be retained until
the Contractor shall have furnished to the Contracting Officer the
report called for by paragraph (a) hereof or the copy of the letter
approving the Contractor!s request to furnish the report under para=-
graph (b); provided that no amount shall continue to be withheld
from payment for the causes specified in this paragraph (d) if the
Contracting Officer shall find that the Contractor has not been fur-
nished a letter as required by paragraph (c¢) within a reasonable
time after making written request to submit a single, consolidated
report under the provisions of paragraph (b) of this clause; and pro-
vided further that the Uontracting Officer may, in his discretion,
order payment to be withheld in the amount and manner above provided
if the report called for by paragraph (a) is unsatisfactory or if
the report called for by paragraph (b) is due but has not been re-
ceived, or if received, is found to be unsatisfactory. No amount
shall be withheld under this paregraph when the minimum amount spe~
cified by this paragraph is being withheld under other provisions
of this contract. The withholdirg of any amount or subsequent pay-
ment thereof to the Contractor stall not be construed as a waiver
of any right accruing tc the Government under this contract.

DISPUTES

Except as otherwise provided in this contract, any dispute con-
cerning a question of fuct arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise fur-
nish a copy thereof to the Contractor. Within 30 days from the date
of receipt of such copy, the Contractor may appeal by mailing or

- 26 _
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19.

otherwise furnishing tc the Contracting Officer a written appeal
addressed to the Secretery, and the decision of the Secrectary or
his duly authorized representative for the hearing of such appeals
shall, unless determined by a court of competent jurisdiction to
have been fraudulent or capricious or arbitrary or so grossly
erroneous as necessarily to imply bad faith, or not supported by
substential evidence, b final and conclusive; provided that, if

no such appeal is taken, the decision of the Contracting Officer
shall be final and conclusive. In connection with any appeal pro-
ceeding under this clause, the Contractor shall be afforded an op-
portunity to be heard snd to offer evidence in support of its appeal.
Pending finel decision of a dispute hereunder, the Contractor shall
proceed diligently with the performance of the contract and in ac-
cordance with the Contrzeting Officer's decision.

BUY AMERICAN ACT

The Contractor agrecs that there will be delivered under this
contract only such unmanufactured articles, materials and supplies
(vhich term "articles, materials, and supplies" is hereinafter
referred to in this clause as "suppliecs") as have been mined or
produced in the United States, and only such manufactured supplies
as have been manufactur:d in the United States substantially all
from supplies mined, produced, or manufactured, as the case may be,
in the United States. Pursuant to the Buy American Act (41 U.S.
Code 10a~d), the forcgoing provision shall not apply (i) with re-
spect to supplies exccpted by the Secretary from the application of
that Act, (ii) with respect to supplics for use outside the United
States, or (iii) with ruspect to the supplies to be delivercd under
this contract which arc of a class or kind determined by the Sccre-
tary or his duly authorized repreosentative not to be mined, pro-
duced, or manufactured, =s the csse may be, in the United States in
sufficient and reasonably available commerecial quantities and of a
satisfactory quality, or (iv) with respect to such supplies, from
which the supplies to be delivered under this Contract are manu-
factures, as are of a class or kind determined by the Secretary or
his duly authorized repraosentative not to be mined, produced, or
nanufactured, as the case may be, in the United States in sufficient
and reasonably available comiercial quantities and of a satisfactory
quality: Provided, That this exception (iv) shall not permit delivery
of supplies manufactured outside the United States if such supplies
are manufactured in the United States in sufficient and reasonably
available commercial quantities and of a satisfactory quality.
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20.

1.

R2.

23.

OFFICIALS NOT TO BENEFIT

No member of or delegate to Congress, or resident commissioner,
shall be admitted to any share or part of this contract; or to any
benefit that may arise therefrom; but this provision shall not be
construed to extend tc this contract if made with a corporation for
its general benefit.

COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has
been enmployed or retained to solieit or secure this contract upon
an agreement or understianding for a commission, percentage, broker-
age, or contingent fce, oxcepting bona fide employees or bona fide
cstablished commercial or selling agencies maintained by the Con-
tractor for the purpcs: of securing business. For breach or viola-
tion of this warranty the Government shall have the right to annul
this contract without 1iability or in its discretion to deduct fron
the contract price or consideration the full amount of such cormis-
sion, percentage, brokerage or contingent fec.

CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to emoloy any person undergoing sentence
of imprisonment at hard labor.

EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (40 U.S. Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (41 U.S.
Code 35-45), is subject to the following provisions and exceptions
of said fight-Hour Law of 1912 as amended, and to all other provisions
and exceptions of said Law:

No laeborer or mechanic doing any part of the work contem~
plated by this contract, in the employ of the Contractor or any sub-
contractor contracting for any part of the said work, shall be re-
quired or permitted to work more than eight hours in any one calen-
dar day upon such work, excapt upon the condition that compensation
is paid to such laborer or mechanic in accordance with the provi-
sions of this clause. The wages of every such laborer and mechanic
employed by the Contractor or any subcontractor engaged in the
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4.

25,

performance of this contract shall be computed on a basic day rate
or eight hours per day. and work in excess of eight hours per day
is permitted only upon the condition that every such laborer and
mechanic shall be compensated for all hours worked in excess of
eight hours per day at not less than one and one-half times the
basic rate of pay. For each violation of the requirements of this
clause a penalty of five dollars shall be imposed upon the Con-
tractor for each such laborer or mechanic for every calendar day in
which such employee is required or permitted to labor more than
eight hours upon said work without receiving compensation computed
in accordance with this clause; and all penalties thus imposed shall
be withheld for the use and benefit of the Government.

NONDISCRIMINATION IN EMPLOYMENT

(a) In connection with the performance of work under this con-
tract, the Contractor =sgrees not to discriminate against any em-
ployee or applicant for employment because of race, religion, color,
or national origin. The aforesaid provision shall include, but not
be limited to, the following: employment, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff or termina~
tion; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The Contractor agrees to post
hereafter in conspicuous places, available for employees and appli-
cants for employment,ncotices to be provided by the Contracting Of-
ficer setting forth the provisions of the nondiscrimination clause.

(b) The Contractor further agrees t¢ insert the foregoing pro-
vision in all subcontracts hereunder, except subcontracts for
standard commercial supplies or raw materials.

WALSH-HEALEY PUBLIC CONTRACTS ACTS

If this ocontract iz for the manufacture or furnishing of ma-
terials, supplies, articles or equipment in an amount which exceeds
or may exceed $10,000 und is otherwise subject to the Walsh~Healey
Public Contracts Act as amended (41 U.S. Code 35-45), there are
hereby incorporated by reference all representations and stipulations
required by said Act and regulations issued thereunder by the Secre-
tary of Labor, such representations and stipulations being subject to
all applicable rulings nnd interpretations of the Secretary of Labor
which are now or may hercafter be in effect.
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26, CRATUITIES

{a) The Government m:y, by written notios to the Contractor,
terminate the right of the Contrsetor to proceed under this contract
Af it is found, after motic: end hearing, by the Secretary or his
duly smthorized represertative, the gratuities (in the form of en-
tertalnment, gifts, er othervise) were offered or given by the Con-
trastor, or sny agent or rerresectative of the lontractor, to any
of ficer or employes of the {overnment with o view toverd securing
& contrect or securing faverabls trentment with respect to the award-
ing or amending, or the makiag of any determination with respect to
the performing of such contract; provided, that the existence of the
facts upon which the Secretsry or his duly authorized represeniative
makes such findings shall bz in lsmm and may be reviewed in any
competent court,

{t) In the event thi: contract is terminated ms provided in
paragraph (a) bereof, the Covernment shsll be entitled (1) to pursue
the same remedies sgainst i's Contrastor ss it oould pursue in the
evant of a breach of the contract by the Contrsotor, and (i1} es &
penglty in addition to any ther damges to whioh it may be entitled
by lmv, to exemplary damages in smowst (as dstermined by the Seo-
retary or his duly suthorized repressntative) which shall be not less
than three nor more thsn ter times ths cost incurred by the Contractor
in providing eny such grateitiss to any such officer or employee.

{c) The rights and romedies of the Government provided in this
elauss shell not bte exelusive and am in addition to any other rights
and remedies provided by lew or under this contract.

27. EMPLOYMENT OF ALYENS

No sliens employed Ly the Contractor shall be permitted to have
sccess to the plana or speeifiostions, or the work under construction,
or to participate in the centract trials, without the writien consent
beforshand of the Seerstary or his duly suthorizsd representstive,
28, ASSIGNMENTS FROHIBITI

Heither this centract, nor any intersst therein, ner say claim

arising hereunder, shall be tranwferred or sssigned by the lontractor
to any other person,
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29. MIITARY SECURITY REQEIR: MRNTS

(a) The provisions of “his clsuse shall spply to the extent that
this contract involves scossr to information classifisd "Top Beoret,™
"Sporet,* or “Confidential.”

(b} The Government shnil notify the centractor of the sscurily
clsspification of this contrmrt and the elemsnts thereef, and of any
gubsequent revisions in such security classificstion,

{e} To the extent the ‘lovernment has indisated a3 of the date of
this contract, or thereaftor indioates, sesurity classification under
thds centract es provided in paregreph (b) sbove, the Contractor,
sxoept B8 othervise provided in tids clsuse, shell safeguard sll
classifisd slements of this contrset und shall provide end maintain a
systen of security controla within its own ergenization in accordence
with the requirements of (1) the Bepmrtment of Defense Industrial
Sscurity Menual for Safeguariing Classified Security Informstion as in
effect on the date of this contrast, vhieh manual is hereby incor-
porated by refersnce snd made & part of this contract; snd (11) any
amsndmonts to ssid manusl recuired by the demands of netional security
23 determined by ths Government snd made after the date of this contrect,
notice of which has been furrished to the contracter by the Contracting
Cfficer,

{d) Designated representatives of the Covernment regponaitle for
inspeciion pertaining te industriel security shall have the right to
mﬁ st ressonable intervils the procedures, methods, and facilities

1isad by the Contreator i complylsg with the requirements of the
terus and conditions of this clause. Bhould the Government, through
its suthorized repry ative, determine that the Contrector haz not
complied with such requireme:ts, the Government shall inform the
Contrector in writing of the preper sctions to be teken in order to
effert complimnce with such wquirements.

{s) In the svent s chenge in security requirements, aa provided
in paragraph (b) and {o), rwmlts (1) in a change in the security
classification of this contruot or sny element thereol from & non~
claseified status to & clespified status or from a lower classification
to & higher olassification, ~r (31) in more rsstristive aves sontrols
then previcusly req , tho Centrsctor shell exert every reasonsble
offort compatidle with its estebliished policles to continue ths per-
formanos of work under the emtract in complisnsa with such change in
seourity classification or -~ quirements, If, despite such reasonable
efforts, the Contractor detarmines ibal ibe contimuation of work under
this coptract is not practicable beesuse of such change in security
slasaification or requirene:ts, it stall se notify the Contracting
Officer in writing.

w 3L -
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{£) After revceiving such v ten notificstion, the Contracting
Officer shall explore the circumst-mees surrounding the proposed changs
in security classification or reqrirements snd shall endesver to werk
out & mutually satisfactory metho uhereby the Contractor can continue
performence of the work under this eentract.

{g) 1Ir, upon the expirstion of fiftesn (15) days after receipt by
the @mtming 0fficer of such written notifieation, {i) the tpplim.’mn
to this coniract of such change &- sacuriiy classificstion er requiremsnts
bavs not been withdrewn, or (i1) & mrtuslly satisfastory method for eeatimﬂ.ng
perfornance of work undsy this coutract has not been agreed g&
Contractor may request the Contre«ting Offloer te tamm sontract
whols or ia M Thereupen, the Uentresting Officer shall terminate the
contract in vhole or part, as may be appropriate, and such termination
ghall be desoed a terminstion undnr the provisionsz of the clsuse of this
contract antitled "Termination fu the Convenlance of the Govermment™.

{n) The Contractor egrees - insert, in all subcontracts hersunder
widch involve acosss to classifier! informetien, provisions which shell
conform substantially to the lasuege of this olsuss, including this
paragreph {(B), but exclading parsirephs (0}, (£}, o {g) of this clause,

(1) Toe Contractor also agrses that it shall determine that any
sab-contractor repambyit.fes %Mm&mﬂwﬂmmﬁurﬂm
irhiah will involve scoess to classified informstion in the Contractor's

has been griovbed an agpropriate fucility security clearmnce which
is in effect, prior to belng aceordsd secesg to such olassilied
Mmﬁnm

30, UTILIZATION OF SMALL BUSINF'S COFCERSS

{a) It is the pelicy of ike Covernmsnt ea declared by the Congress
to bring ebout the greatest utlUisation of mmall business concerns which
is oonsistent with efficient prmstion,

{b) The Contrastor agrees e sscosglish the matirum smount of
suboontreacting to small busines: eenseran that the Contrastor finds
to be consistent with the effieiant performance of this centrest.

{a) The performsnos of werk under this contrmot may be terminated,
in vhols or from time to time 1: pari, by the Government vhensver for
sny reasen the Contracting Offi:er shall dstermine that such termination
is in the best interest of the “overnmeni. Terminstiion of work herewnder
shell be offectesd by delivery to the Contrucior of a Notios of Terminmtion
specifying the extent to whieh nerformsnos of work under the contract is
terminated and the date upon whioh such termination becomes effective.

- 32 .
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nsteriale, supplies, equipneni and miscsllaneous items. In addition the

osncellation or diversion of i'a outste : ring

mg: and extending beyoud Lhe dete of such tcra&naszz: the m‘?&l

iy m"f ﬁr&lg; ;;h the perfor:mncs of any wvork terminated Ly the notice

bidvoly g cancelled comaitments the Contractor agrees to (1)
at] ey Jutstanding Lisbilities and all elains arising out of such

period or suthorized extensiou ibervef Upon failure recto
+e £ . t % X ..
at?riimg its termination clain wthin the time m“,g.?‘ x ﬁgﬁmﬁngr
trzpré&hmiﬂg, on the busis of information aval to him, the
smgunt, ‘my,dwwthaimtrm:%vmafmrmmm-‘
6hall thereupon pay to the vontiaetor the amount eg determined ol

(d) Any determination of :ists wm verned

| Ay , L costs wder paragraph {c)} shall be
bytms‘?zw mm%ummmammnxﬂrw
Armed Wkegm.::mga,umﬂfs&mmmafthia |

{e) Subject to the previsiona
- 3 of paragraph {e) . oot srm v
mét? Gaiatm::ng thiqr any iw upon the wi ) :?ﬁ_' the Gm;tmtar
’m'“’" this W, ,whiehm ;rm:n;mal&‘mmy ressonable v

be paid the ‘agmd amount,
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(£} The Covernment may fro= tinme to time, under such terms and conditions
ﬂiﬁmggrmﬂh make pertis’ payments against costs incurred by the
Contractor in connection with ths terminated portion of this contract when-
ever, in the opinion of the Coniracting Offiecer, the aggregete of such
W is within the smount tr whdch ths Contrector will be entitlad

bareunder., If the total of suoh payments is in sxcess of the smount finally
sgresd or determined to be dus tidsr this clause, such excess shall be
peyuble by the Comtractor to the Covernment upon demand, provided that if
sush excess is not so paid upon Jemend, intsrest thereon shall bs payehble
by the Cordractor to the Govermasmt at the rete of 6% per amnus, beginning
30 days from the date of such 4-send,

(g} The Contractor agreet to transfer title and deliver tc the
in the menner, at ton time and to the extent, if any, directed
cm%mmg Offioer, sush information snd items which, if the
mﬁmtmmmw w&thmImu@nn&tuhmmimm
the Govermment, including (1) ecsplsted or partially complsted plans,
drmiings and informetion, and ﬁ naterisls or squipment preduced or in
process or sequired in eombecticn with the performance of the work
teraingted by the notics, Other than the above sny termination inventory
resulting from the terminstion +f the contract may, with the written spproval
of the Contracting Offiser, be nold er scquired by the Contractor under the
conditions preseribed by and at a pries or prices roved by the Conmtracting
Officer, The procesds of any bush disposition shall be epplied in reduction
of any payments to be made by the Cowrnmaat to the Contractor under thia
sontract or shaell sthervise be credited to the price or cost of work coversd
by this contract or paid in s other zmmner as the Gontracting Officer mmy
direct. Pending final dfmposition of preparty arising from the terminetion,
the Contractor agrees to take =uoh sotion as my be necesaary, or as the
Contraoting Officer mey direct, for the protection and preservation of the
property related to this contrast which is in the posssssion of the
Contractor and in vhich the Govermnent las or may scquire an interest,

(r} Aoy disputes a3 to quastions of faoct which may arise hereunder
Mhmbj@h%%#e&wmﬁmm

32, HEGOTIATED OVERREAD RATE

(2) Nothwithstending the provisions of the clmuse of thds contract
entitled ALLOWABIZ COST AND PLUMENT the sllowshls indirget conts under this
econtract shall ba obtalned by npplying negotiated overhead rates to bases
agreed uwpon by the partles, ar specified below.

{b) The Contrastor, ss rron as possible but not lster than six (6)
months pfter the explrastion of esech period spscified in the Schedule shall
submlt to the Contracting Off%oer a preposed finul overhesd reate or rates
for that period besed on the Comtracter's cost sxperiance during that period,
together with supporting ocost date. Hagotistion of fingl overbesd rates
by the Contractor and ths Coztmeting Officer shall be undertaken ss promptly
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as practicsble after receipt of ihe Contractor's proposal.

‘ ; seution mathods
\ £ cost snd scceptability of cost sllo
) e of s b R, Secticn XV, Part 3, 8 1n
sffect on the date of this eontruct.

{4) The results of each ne-ptistion :hall he m forth in a:iimnt
this contract, which shall sps (i)%t?agrﬂﬁ,mlm, 1) ,
gﬁ”t@aﬁi&htﬁo rates apply, (4i1) the periods for which the re mepplym '
and {iv) the specific items trented as direst costs or eny changes
{tems previously agreed to be direst costa,

_ : . m
Pending establishment of final overhesd Tates for any period,

ud:)r :‘?;.:‘i.&. or :zi Pg?igg‘;m mnpt.ag?; to tfc:;m;zg
g;giwr' ?:xb?:t 1o appropriste sdjustment when the f.'i.n# rates for th‘:ha
» :ma established, To prevent substantisl over or under ?mbc ;‘ he
provisionsl or tilling rates mei, st the request of dﬁ: w@, » pvised
by mrtusl sgresment, either retioactively or prospscti Lve g;had\ﬂamahdl ve
rovision of negotisted provisienal rstes provided in
set forth in sn smndment to this enntract,

' te or rates under
ailure by the - 4les to agres on any finsl rate or raie
this g&dt% te &mﬁ: & dispate concerning & question of fwg for
decision by the Contracting Cf7lcer within the meaning of tbe clause o this
sontract entitled "pisputes.”

' j ' made in this
3. ALTERATIORS IN CONTRACT - The follewing alteratlons were mac
gz;‘&rmt prior to signature theveof by ibe parties to this contrmcts

Genurel Provision 2, CHANZS, vas delsted,

Geonral Provision 7, 1N8Ys ANF-LIANILITY TO THIRD PERBOS, Paragrapb
(), lest line, the vords "Fired Fes" wirTe deleted.
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